terms hereof and thereof and in accordance with the terms of such order of the Bankruptcy Court,
the "Debtor Tower Agreement"). With respect to each such parcel of real property which is
currently owned by the Debtors, the identified owner has good record and marketable title to
such parcel, free and clear of any Security Interest, easement, covenant or other restriction,
except for Security Interests in favor of the lenders under the DIP Loan Agreement, and Security
Interests, easements, covenants and other restrictions which do not materially impair the use,
occupancy or value of such parcel as presently used in the Debtors' businesses.

I1.11  Intellectual Property.

(a) The Debtors own, license or otherwise have the legally enforceable right
to use all patents, trademarks, trade names, service marks, copyrnghts, and any
applications for such patents, trademarks, trade names, service marks and copyrights,
schematics, technology, know-how, computer software programs or applications and
tangible or intangible proprietary information or material used in the operation of the
businesses of the Debtors or necessary for the operation of the businesses of the Debtors
as presently conducted by the Debtors (collectively, "Debtors' Intellectual Property").
Each such item of Debtors' Intellectual Property owned or available for use by the
Debtors immediately prior to Closing will be owned or available for use by the
Reorganized Debtors and the Buyer on substantially similar terms and conditions
immediately following the Closing. No other person or entity has any rights to any of the
Debtors' Intellectual Property, and no other person or entity is infringing, violating or
misappropriating any of the Debtors' Intellectual Property used in the businesses of the
Debtors, other than such infringements, violations or misappropriations as would not in
the aggregate have a Debtor Material Adverse Fffect

(b) The business, operations and activities of each Debtor as presently
conducted or as conducted at any time within the two years prior to the date of this
Agreement have not materially infringed or violated, or constituted a material
misappropriation of, and do not now matenally infringe or violate, or constitute a
material misappropriation of, any intellectual property rights of any other person or
entity. Since January 30, 1997, no Debtor has received any written, or to its knowledge,
verbal, complaint, claim or notice alleging any such infringement, violation or
misappropriation which has not been disposed of through a settlement agreement
described in Section 2.11(b) of the Companyv Disclosure Schedule.

(©) Section 2.11(c) of the Company Disclosure Schedule sets forth each patent
or trademark registration which has been issued to or is owned by any Debtor with
respect to any Debtors’ Intellectual Property, identifies each pending patent or trademark
application or application for registration which any Debtor has made or which any
Debtor owns with respect to any Debtors' Intellectual Property, identifies, with respect to
each such patent or trademark registration or application: (i) the jurisdiction or
jurisdictions where such filings have been made: and (ii) an estimate of the aggregate
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application, renewal, continuation or other fees payable with respect to such patent or
trademark registrations and applications within six months of the date of this Agreement,
and identifies each license or other agreement pursuant to which any Debtor has granted
(other than in the Ordinary Course of Business) any rights to any third party with respect
to any Debtors' Intellectual Property. The Debtors have delivered or otherwise made
available to the Buyer true and complete copies of all such licenses and agreements (each
as amended to date) and have made available to the Buyer true and complete copies of all
other written documentation evidencing ownership of, and any claims or disputes relating
to, each such item, as well as all patents and trademark registrations and applications.

(d) Section 2.11(d) of the Company Disclosure Schedule sets forth each item
of Debtors' Intellectual Property (other than commercially available software generally
available to the public at a license fee of less than $10,000) used by any Debtor in the
operation of its business that is owned by a party other than the party using it. The
Debtors have delivered or otherwise made available to the Buyer true and complete
copies of all licenses, sublicenses or other agreements (each as amended to date) pursuant
to which any Debtor uses such Debtors' Intellectual Property, all of which are set forth in
Section 2.11(d) of the Company Disclosure Schedule.

(e) The Debtors have previously delivered or otherwise made available to the
Buyer true and complete copies of all internal reports, investigations, analyses or other
documents concerning the Debtors' Year 2000 compliance.

I1.12 Real Property Leases. Section 2.12 of the Company Disclosure Schedule
lists all real property (other than tower sites) leased or subleased to the Debtors, indicating, in
each case, the term of the lease and any extension and expansion options and the rent payable
under such lease. The Debtors have made available to the Buyer true and complete copies of all
such leases and subleases (each as amended to date). together with true and complete lists of the
tower sites omitted from Section 2.12 of the Company Disclosure Schedule. With respect to
each such lease and sublease:

(a) the lease or sublease is legal, valid, binding, enforceable and in full force
and effect, subject to the effect of the Chapter |1 Proceeding and bankruptcy, insolvency,
moratorium or other similar laws affecting the enforcement of creditors' rights generally
and except as the availability of equitable remedies may be limited by general principles
of equity;

(b) if assumed pursuant to the Amended Plan, the lease or sublease will
continue to be legal, valid, binding, enforceable and in full force and effect immediately
following the Closing with the same terms as in effect immediately prior to the Closing,
subject to the effect of bankruptcy, insolvency, moratorium or other similar laws affecting
the enforcement of creditors' rights generallv and except as the availability of equitable
remedies may be limited by general principles of equity;
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(c)  none of the Debtors, nor, to the Parent's or the Company's knowledge, any
other party to the lease or sublease, is in material breach or default, and no event (other
than (i) the nonpayment of rent or other charges by the Debtors with respect to periods
prior to the Filing Date or (ii) the commencement of the Chapter 11 Proceeding) has
occurred which, with notice or lapse of time, would constitute a material breach or default
by the Debtors or, to the Parent's or the Company's knowledge, by any such other party,
or permit termination, modification or acceleration thereunder;

(d) to the knowledge of the Debtors, there are no material disputes, oral
agreements or forbearance programs in effect as to the lease or sublease;

(e) none of the Debtors has assigned, transferred, conveyed, mortgaged,
deeded in trust or encumbered any interest in the leasehold or subleasehold;

® all facilities leased or subleased thereunder are supplied with utilities and
other services necessary for the operation of said facilities; and

(2) other than in the Ordinary Course of Business, no construction, alteration
or other leasehold improvement work with respect to the lease or sublease remains to be
paid for or performed by the Debtors (except amounts owing for periods prior to the
Filing Date).

11.13 Contracts.

(a) Section 2.13 of the Company Disclosure Schedule sets forth a true and
complete list of all written arrangements (including, without limitation, written agreements) to
which any Debtor is a party which, pursuant to the rules and regulations of the SEC, would have
to be attached as exhibits as material contracts to an Annual Report on Form 10-K filed by the
Parent or the Company if such Annual Report were filed on the date of this Agreement.

(b) The Debtors have delivered or otherwise made available to the Buyer a
true and complete copy of each written arrangement (each as amended to date) required to be
listed in Section 2.13 of the Company Disclosure Schedule. With respect to each written
arrangement so listed: (i) as to a prepetition agreement susceptible of assumption, upon the
assumption thereof by the Debtors pursuant to Section 365 of the Bankruptcy Code as specified
in the Amended Plan, the written arrangement will continue to be legal, valid, binding,
enforceable and i full force and effect immediately following the Closing with the same terms
as in effect immediately prior to the Closing, subject to the effect of bankruptcy, insolvency,
moratorium or other similar laws affecting the enforcement of creditors' rights generally and
except as the availability of equitable remedies may be limited by general principles of equity;
and (11) none of the Debtors nor, to the Parent's or the Company's knowledge, any other party, is
in material breach or default. and no event (other than (x) the failure by the Debtor to pay an
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amount due thereunder with respect to goods or services rendered prior to the Filing Date, (y) the
failure by the Debtor to render goods or services thereunto prior to the Filing Date or (z) the
commencement of the Chapter 11 Proceeding) has occurred which with notice or lapse of time
would constitute a material breach or default by the Debtors or, to the Parent's or the Company's
knowledge, by any such other party, or permit termination, modification or acceleration, under
the written arrangement. None of the Debtors is a party to any oral contract, agreement or other
arrangement which, if reduced to written form, would be required to be listed in Section 2.13 of
the Company Disclosure Schedule under the terms of this Section 2.13. None of the Debtors is
restricted by any arrangement from carrying on its business anywhere in the United States.

I1.14 Licenses and Authorizations.

(a) The Debtors hold all licenses, permits, certificates, franchises, ordinances,
registrations, or other rights, applications and authorizations filed with, granted or issued by, or
entered by any Governmental Entity, including, without limitation, the FCC or any state or local
regulatory authorities or any state or local public service commission or public utility
commission (each, a "State Authority") asserting jurisdiction over any Debtor or its businesses or
assets, that are required for the conduct of their businesses as currently being conducted (each as
amended to date) (collectively, the "Debtor Authorizations"), other than such licenses, permits,
certificates, franchises, ordinances, registrations or other rights, applications and authorizations
the absence of which would not in the aggregate materially impair the ability of either the Parent
or the Company to consummate the transactions contemplated hereby or of the Reorganized
Debtors to own and operate the properties, assets and businesses of the Debtors following the
Closing. Section 2.14(a) of the Company Disclosure Schedule contains a true and complete list
of such Debtor Authorizations.

(b) Section 2.14(b) of the Company Disclosure Schedule contains a true and
complete list of (1) each application of the Debtors pending before the FCC (collectively, the
"Debtor FCC Applications”); (i1) each FCC permit and FCC license which 1s not a Debtor
Authorization but in which any Debtor, directly or indirectly, holds an interest, including as a
stakeholder in the licensee (collectively, the "Indirect Debtor Authorizations"); and (ii1) all
licenses, certificates, consents, permits, approvals and authorizations for the benefit of the
Debtors pending before any State Authority (collectively, the "Debtor State Applications™). The
Debtor Authorizations, the Debtor FCC Applications, the Indirect Debtor Authorizations and the
Debtor State Applications (collectively, the "Debtor Licenses and Authorizations") are the only
federal, state or local licenses, certificates, consents, permits, approvals and authorizations that
are required for the conduct of the business and operations of the Debtors as presently conducted,
other than such consents, permits, approvals or authorizations the absence of which would not in
the aggregate materially impair the ability of either the Parent or the Company to either
consummate the transactions contemplated hereby or of the Reorganized Debtors to own and
operate the properties, assets and businesses of the Dehtors following the Closing.

() The Debtor Authorizations and. to the Parent's and the Company's
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knowledge, the Indirect Debtor Authorizations are in full force and effect and, other than
Security Interests in favor of the lenders under the DIP Loan Agreement and the Pre-Petition
Lenders, have not been pledged or otherwise encumbered, assigned, suspended, modified in any
material adverse respect, canceled or revoked, and each Debtor has operated in compliance with
all terms thereof or any renewals thereof applicable to it, other than where the failure to so
comply would not in the aggregate have a Debtor Material Adverse Effect or materially impair
the ability of either the Parent or the Company to consummate the transactions contemplated
hereby or of the Reorganized Debtors to own and operate the properties, assets and businesses of
the Debtors following the Closing. No event has occurred with respect to any of the Debtor
Authorizations which permits, or after notice or lapse of time or both would permit, revocation or
termination thereof or would result in any other material impairment of the rights of the holder of
any such Debtor Authorizations. To the knowledge of the Parent or the Company, there is not
pending any application, petition, objection or other pleading with the FCC, any State Authority
or any similar body having jurisdiction or authority over the operations of the Debtors which
questions the validity of or contests any Debtor Authorization or which could reasonably be
expected, if accepted or granted, to result in the revocation, cancellation, suspension or any
materially adverse modification of any Debtor Authorization.

(d)  Except for approval by the Bankruptcy Court or by the FCC as
contemplated by Section 4.15 or as set forth in Section 2.14(d) of the Company Disclosure
Schedule, no permit, consent, approval, authorization, qualification or registration of, or
declaration to or filing with, any Governmental Entitv is required to be obtained or made by any
Debtor in connection with the transfer or deemed transfer of the Debtor Licenses and
Authorizations to the Buyer as a result of the consummation of the transactions contemplated
hereby, except where the failure to obtain or make such permit, consent, approval, authorization,
qualification, registration, declaration or filing would not materially impair the ability of the
Company to consummate the transactions contemplated hereby or the Reorganized Debtors to
own and operate the properties, assets and businesses of the Debtors following the Closing.

II.15 Litigation. Except as to claims arising prior to the Filing Date that are
within the jurisdiction of the Bankruptcy Court or are to be resolved in the Chapter 11
Proceeding or by force of the discharge granted to the Debtors in connection with the Chapter 11
proceeding, as of the date of this Agreement: (a) there is no action, suit, proceeding or
investigation to which any Debtor is a party (either as a plaintiff or defendant) pending or, to the
Parent's or the Company's knowledge, threatened before any court, Governmental Entity or
arbitrator, and, to the Parent's or the Company's knowledge, there is no basis for any such action,
suit, proceeding or investigation; (b) none of the Debtors nor, to the Parent's or the Company's
knowledge, any officer, director or employee of any Debtor has been permanently or temporarily
enjoined by any order, judgment or decree of any court or Governmental Entity from engaging in
or continuing to conduct the business of the Debtors; and (¢) no order, judgment or decree of any
court or Governmental Entity has been issued in any proceeding to which any Debtor is or was a
party or, to the Parent's or the Company's knowledge, in any other proceeding, that enjoins or
requires any Debtor to take action of any kind with respect to its businesses, assets or properties.
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Except for the regulatory matters addressed in Section 2.14, none of the actions, suits,
proceedings or investigations listed in Section 2.15 of the Company Disclosure Schedule,
individually or collectively, if determined adverselv to the interests of the Debtors, would have a

Debtor Material Adverse Effect.

II.16 Employees.

(a) Section 2.16(a) of the Company Disclosure Schedule sets forth a true and
complete list as of the most recent practicable date of all employment contracts or agreements
relating to employment to which any of the Debtors s a party which are not terminable by the
Debtors without penalty upon less than 30 or fewer davs' notice.

(b) There are no collective bargaining agreements to which any of the Debtors
is a party. No Debtor has experienced any strikes, grievances, claims of unfair labor practices or
other collective bargaining disputes and, to the Parent's or the Company's knowledge, no
organizational effort is presently being made or threatened by or on behalf of any labor union
with respect to its employees. To the knowledge of the Parent or the Company, there is no
reasonable basis to believe that any Debtor will be subject to any labor strike or other organized
work force disturbance following the Closing.

I1.17 Employee Benefits.

(a) Section 2.17(a) of the Company Disclosure Schedule contains a true and
complete list of all Employee Benefit Plans (as defined below in this Section 2.17(a))
maintained, or contributed to, by any Debtor or any ERISA Affiliate (as defined below in this
Section 2.17(a)) of any Debtor ("Company Employee Benefit Plans"). For purposes of this
Agreement, "Employee Benefit Plan" means any "employee pension benefit plan” (as defined in
Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA")),
any "employee welfare benefit plan" (as defined in Section 3(1) of ERISA), and any other
material written or oral plan, agreement or arrangement involving direct or indirect employee
compensation, including, without limitation, insurance coverage, severance benefits, disability
benefits, pension, retirement plans, profit sharing, deferred compensation, bonuses, stock
options, stock purchase, phantom stock, stock appreciation or other forms of incentive
compensation or post-retirement compensation. For purposes of this Agreement, "ERISA
Affiliate" means any member of (i) a controlled group of corporations (as defined in Section
414(b) of the Code); (ii) a group of trades or businesses under common control (as defined in
Section 414(c) of the Code); or (iii) an affiliated service group (as defined under Section 414(m)
of the Code or the regulations under Section 414(0) of the Code). True and complete copies of
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(i) all Company Employee Benefit Plans that have been reduced to writing; (i1) written
summaries of all unwritten Company Employee Benefit Plans; (i) all trust agreements,
insurance contracts and summary plan descriptions related to the Company Employee Benefit
Plans; (iv) the annual report filed on IRS Form 5500, 5500C or 5500R, if applicable, for the most
recent plan year for each Company Employee Benefit Plan; and (v) the most recent qualification
letter issued by the Internal Revenue Service with respect to each Company Employee Benefit
Plan that is intended to qualify under Section 401(a) of the Code, have been made available to
the Buyer. Each Company Employee Benefit Plan has been administered in accordance with its
terms in all material respects, and each Debtor and, to the Parent's or the Company's knowledge,
each ERISA Affiliate of any Debtor has in all material respects met its obligations (if any) with
respect to each Company Employee Benefit Plan and has made all required contributions (if any)
thereto. The Debtors and all Company Employee Benefit Plans are in compliance in all material
respects with the currently applicable provisions (if any) of ERISA, the Code and other
applicable federal, state and foreign laws and the regulations thereunder. Each Company
Employee Benefit Plan that is intended to qualify under Section 401(a) of the Code is so
qualified. Each Company Employee Benefit Plan that is required to satisfy Section 401(k)(3) or
Section 401(m)(2) of the Code has been reviewed for compliance with, and has satisfied the
requirements of, said Sections for each plan year ending prior to the Closing.

(b) To the Parent's or the Company's knowledge, as of the date of this
Agreement, there are no inquiries or investigations by any Governmental Entity, termination
proceedings or other claims (except claims for benefits payable in the normal operation of the
Company Employee Benefit Plans and proceedings with respect to qualified domestic relations
orders), suits or proceedings against or involving any Company Employee Benefit Plan or
asserting any rights or claims to benefits under any Company Employee Benefit Plan.

(c) Neither any Debtor nor, to the Parent's or the Company's knowledge, any
ERISA Affiliate of any Debtor has ever maintained a Company Employee Benefit Plan subject to
Section 412 of the Code, Part 3 of Subtitle B of Title [ of ERISA, or Title IV of ERISA. At no
time has any Debtor or, to the Parent's or the Company's knowledge, any ERISA Affiliate of any
Debtor been obligated to contribute to any "multiemployer plan” (as defined in Section
4001(a)(3) of ERISA) that is subject to Title IV of ERISA. No act or omission has occurred and
no condition exists with respect to any Company Employee Benefit Plan that would subject any
Debtor or, to the Company's knowledge, any ERISA Affiliate of any Debtor to any material fine,
penalty, Tax or liability of any kind imposed under ERISA or the Code. No prohibited
transaction (as defined in Section 406 of ERISA or Section 4975 of the Code) has occurred with
respect to any Company Employee Benefit Plan that is subject to ERISA or the Code. No
Company Employee Benefit Plan, plan documentation or agreement, summary plan description
or other written communication distributed generally to employees by its terms prohibits any
Debtor from amending or terminating any such Company Employee Benefit Plan and any
Company Employee Benefit Plan may be terminated without liability to any Debtor or the Buyer,
except for benefits accrued through the date of termination. Except as may be required by Part 6
of Title I of ERISA or similar state laws regarding continuation of benefits, no former employees
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participate in any employee welfare benefit plans listed in Section 2.17(a) of the Company
Disclosure Schedule beyond the month of the termination of his employment. No Company
Employee Benefit Plan includes in its assets any secunities issued by the Debtors. No Company
Employee Benefit Plan has been subject to tax under Section 511 of the Code.

(d) Section 2.17(d) of the Company Disclosure Schedule lists each: (i)
agreement with any director, executive officer or other key employee of the Debtors (A) the
benefits of which are contingent, or the terms of which are altered, upon the occurrence of a
transaction involving the Debtors of the nature of any of the transactions contemplated by this
Agreement, (B) providing any term of employment or compensation guarantee, or (C) providing
severance benefits or other benefits upon the consummation of any transaction or after the
termination of employment of such director, executive officer or key employee; (1) agreement,
plan or arrangement under which any person may receive a payment from any Debtor that may
be subject to the tax imposed by Section 4999 of the Code or may constitute a "parachute
payment” under Section 280G of the Code; and (iii} agreement or plan binding any Debtor,
including, without limitation, any stock option plan. stock appreciation right plan, restricted
stock plan, stock purchase plan, severance benefit plan. or any Company Employee Benefit Plan,
any of the benefits of which will be increased, or the vesting of the benefits of which will be
accelerated, by the occurrence of any of the transactions contemplated by this Agreement or the
value of any of the benefits of which will be calculated on the basis of any of the transactions
contemplated by this Agreement.

11.18 Environmental Matters.

Except for Sections 2.5(a), 2.23 and 2.24, this Section 2.18 contains the exclusive
representations and warranties of the Parent and the Company concerning environmental matters,
including but not limited to Environmental Laws and Materials of Environmental Concern (as
both of those terms are defined below in this Section 2.18). Each of the Parent and the Company
represents and warrants as follows:

(a) Each of the Debtors is in compliance with all applicable Environmental
Laws (as defined below in this Section 2.18(a)), other than where the failure to be in compliance
would not in the aggregate have a Debtor Material Adverse Effect. There is no pending or, to the
Parent's or the Company's knowledge, threatened civil or criminal litigation, written notice of
violation, formal administrative proceeding, or written notice of investigation or inquiry or
written information request by any Governmental Entity, relating to any Environmental Law
involving any Debtors or their respective assets and properties. For purposes of this Agreement,
"Environmental Law" means any foreign, federal, state or local law, statute, permits, orders, rule
or regulation or the common or decisional law relating to the environment or occupational health
and safety, including, without limitation, any statute, regulation or order pertaining to (i)
treatment, storage, disposal, generation and transportation of industrial, toxic or hazardous
substances or solid or hazardous waste; (ii) air, water and noise pollution; (iii) groundwater and
soil contamination; (iv) the release or threatened release into the environment of industrial, toxic
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or hazardous substances, or solid or hazardous waste, including, without limitation, emissions,
discharges, injections, spills, escapes or dumping of pollutants, contaminants or chemicals; (v)
the protection of wildlife, marine sanctuaries and wetlands, including, without limitation, all
endangered and threatened species; (vi) storage tanks, vessels and containers; (vii) underground
and other storage tanks or vessels, abandoned, disposed or discarded barrels, containers and other
closed receptacles; (viii) health and safety of employees and other persons; and (ix) manufacture,
processing, use, distribution, treatment, storage, disposal, transportation or handling of
pollutants, contaminants, chemicals or industrial, toxic or hazardous substances or oil or
petroleum products or solid or hazardous waste. For the purposes of this Agreement, the terms
"release” and "environment" shall have the meaning set forth in the United States Comprehensive
Environmental Compensation, Liability and Response Act of 1980 ("CERCLA").

(b) There have been no releases of any Materials of Environmental Concern
(as defined below in this Section 2.18(b)) into the environment at any parcel of real property or
any facility formerly or currently owned, operated or controlled by any Debtor for which any
Debtor may be liable under any Environmental Law of the jurisdiction in which such property or
facility is located, other than such releases as would not in the aggregate have a Debtor Material
Adverse Effect. With respect to any such releases ot Matenals of Environmental Concern, the
Debtor has given all required notices (if any) to Governmental Entities (copies of which have
been provided to the Buyer). There have been no releases of Materials of Environmental
Concern at parcels of real property or facilities other than those owned, operated or controlled by
the Debtors that could reasonably be expected to have an impact on the real property or facilities
owned, operated or controlled by the Debtors, other than such impacts as would not in the
aggregate have a Debtor Material Adverse Effect. For purposes of this Agreement, "Materials of
Environmental Concern" means any chemicals, pollutants or contaminants, hazardous substances
(as such term is defined under CERCLA or any Environmental Law), solid wastes and hazardous
wastes (as such terms are defined under the United States Resources Conservation and Recovery
Act or any Environmental Law), toxic materials, o1l or petroleum and petroleum products, or any
other material subject to regulation under any Environmental L.aw, except for normal office and
cleaning products.

(c) Set forth in Section 2.18 of the Company Disclosure Schedule is a list of
all environmental reports, investigations and audits which to the knowledge of the Parent or the
Company (whether conducted by or on behalf of the Debtors or a third party, and whether done
at the imitiative of the Debtors or directed by a Governmental Entity or other third party) were
issued during the past five years relating to premises formerly or currently owned, operated or
controlled by the Debtors. True and complete copies of any such report, or the results of any
such investigation or audit, which to the knowledge of the Parent or the Company are in the
possession of the Parent or the Company (or can be obtained by the Company through reasonable
efforts), have been delivered or otherwise made available to the Buyer.

(d) Neither the Parent nor the Company has any knowledge of any material
environmental liability of the solid and hazardous waste transporters and treatment, storage and
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disposal facilities that have been utilized by Debtors.

(e) The Debtors hold all Environmental Authorizations (as defined below in
this Section 2.18(e)) that are legally required for the conduct of their businesses as currently
conducted, other than where the failure to hold such Environmental Authorizations would not in
the aggregate have a Debtor Material Adverse Effect, and such Environmental Authorizations (if
any) are listed in Section 2.18 of the Company Disclosure Schedule. For purposes of this
Agreement, the term "Environmental Authorization" means any license, permit, certificate, or
other authorization from a Governmental Entity under any applicable Environmental Law. Each
of the Debtors is and has been in compliance with all such Environmental Authorizations, other
than such noncompliance as would not in the aggregate have a Debtor Material Adverse Effect.

® None of the transactions contemplated by this Agreement or the Amended
Plan will require the Company or the Debtors to comply with an Environmental Property
Transfer Act (as defined below in this Section 2.18(f)). For purposes of this Agreement, the term
"Environmental Property Transfer Act” means any applicable law (including rules, regulations
and administrative orders thereunder) of any federal. state, local or foreign government that
requires any notification or disclosure of environmental conditions in connection with the
transfer, sale, lease or closure of any property.

I1.19 Legal Compliance. Each Debtor and the conduct and operation of its
respective business is and has been in compliance with each law (including rules, regulations and
administrative orders thereunder) of any federal, state, local or foreign government, or any
Governmental Entity, that (a) affects or relates to this Agreement or the transactions
contemplated hereby or (b) is applicable to the Debtors or their respective businesses, other than
where the failure to be or to have been in compliance would not in the aggregate have a Debtor
Material Adverse Effect or materially impair the ability of the Parent or the Company to
consummate the transactions contemplated hereby or the Reorganized Debtors to own and
operate the properties, assets and businesses of the Debtors following the Closing.

I1.20  Subscriber Cancellations; Suppliers. The Debtors have previously
delivered or otherwise made available to the Buyer true and complete reports of the number of
paging units the Debtors had in service on a quarterly basis for its most recent fiscal year and the
mterim period covered by the Company Financial Statements, and the number of subscriber
cancellations the Debtors had for each such period. To the knowledge of the Parent or the
Company, no material supplier of any Debtors has indicated within the past year that it will stop,
or decrease the rate of, supplving materials, products »r services to them.

I1.21  Capital Expenditures. The Debtors have previously delivered to the Buyer
a true and complete list of all capital expenditures in an amount in excess of $300,000 incurred
by the Debtors during 1997 which list is attached as Section 4.5(a) of the Company Disclosure
Schedule.
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11.22 Brokers' Fees. None of the Debtors has any liability or obligation to pay
any fees or commissions to any broker, finder or agent with respect to the transactions
contemplated by this Agreement.

11.23  Certain Information. None of the information supplied by the Debtors for
inclusion or incorporation by reference in (i) the Proxy Statement and Registration Statement
(each as defined in Section 4.13) or (i1) any document to be filed with the SEC, the FCC or any
other Governmental Entity in connection with the transactions contemplated hereby will, at the
respective times filed with the SEC, the FCC or other Governmental Entity and, 1n addition, (A)
in the case of the Proxy Statement, at the time it or any amendment or supplement thereto 1s
mailed to the Buyer's stockholders and at the time of the Meeting (as defined in Section 4.12)
and at the Closing and, (B) in the case of the Registration Statement, at the time it becomes
effective under the Securities Act, contain any untrue statement of the Debtors of a material fact
or omit to state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading.
Notwithstanding the foregoing, no representation is made by the Debtors with respect to
statements made in any of the foregoing documents based upon information supplied by the
Buyer.

I1.24 Disclosure. No representation or warranty by the Debtors contained in this
Agreement, and no statement contained in the Company Disclosure Schedule or any other
document, certificate or other instrument delivered to or to be delivered by or on behalf of the
Debtors pursuant to this Agreement, contains or will as of the Closing Date contain any untrue
statement of a material fact or omits or will as of the C'losing Date omit to state any material fact
necessary, in light of the circumstances under which 1t was or will be made, in order to make the
statements herein or therein not misleading.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Parent and the Company that the
statements contained in this Article III are true and complete, except as set forth in the disclosure
schedule of the Buyer delivered to the Company simultaneously with the execution and delivery
hereof (the "Buyer Disclosure Schedule"). The Buyer Disclosure Schedule shall be arranged in
sections and paragraphs corresponding to the numbered and lettered sections and paragraphs
contained in this Article III, and the disclosures 1n any section or paragraph of the Buyer
Disclosure Schedule shall qualify other sections or paragraphs in this Article III only to the
extent that it is reasonably clear from a reading of the disclosure that such disclosure is
applicable to such other sections or paragraphs. For purposes of this Agreement, a "Buyer
Material Adverse Effect” shall mean a material adverse effect on the businesses, assets (including
licenses, franchises and other intangible assets). financial condition, operating income and
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prospects of the Buyer and its subsidiaries, taken as a whole, excluding any effect generally
applicable to the economy or the industry in which the Buyer conducts its business.

III.1  Organization Qualification, Corporate Power and Authority.

(a) Each of the Buyer and the Merger Subsidiary is a corporation duly
organized, validly existing and in good standing under the laws of the State of Delaware. Each
of the Buyer and the Merger Subsidiary is duly qualified to conduct business and is in good
standing under the laws of each jurisdiction (each such jurisdiction being set forth in Section
3.1(a) of the Buyer Disclosure Schedule) in which the nature of its businesses or the ownership
or leasing of its properties requires such qualification, other than where the failure to be so
qualified would not in the aggregate have a Buyer Material Adverse Effect. Each of the Buyer
and the Merger Subsidiary has all requisite corporate power and authority to carry on the
businesses in which it is engaged and to own and use the properties owned and used by it. The
Buyer has furnished to the Company true and complete copies of the Buyer's and the Merger
Subsidiary's respective certificates of incorporation and by-laws, each as amended and as in
effect on the date hereof. Each of the Buyer and the Merger Subsidiary has at all times complied
with, and is not in default under or in violation of, anv provision of its certificate of incorporation
or by-laws, other than where the failure to so comply and such defaults and violations would not
in the aggregate have a Buyer Material Adverse Effect

(b) Each of the Buyer and the Merger Subsidiary has all requisite power and
authority to execute and deliver this Agreement. The execution and delivery of this Agreement
by the Buyer and the Merger Subsidiary and. subject to the approval of the Buyer Charter
Amendment (as defined in Section 4.12) and the Buver Share Issuance (as defined below in this
Section 3.1(b)) by the stockholders of the Buyer. the performance of this Agreement and the
consummation of the transactions contemplated herebv by the Buyer and the Merger Subsidiary
have been duly and validly authorized by all necessary corporate action on the part of the Buyer
and the Merger Subsidiary. This Agreement has been duly and validly executed and delivered by
the Buyer and the Merger Subsidiary and constitutes a valid and binding obligation of the Buyer
and the Merger Subsidiary, enforceable against the Buyer and the Merger Subsidiary in
accordance with its terms. For purposes of this Agreement, "Buyer Share Issuance” means the
1ssuance by the Buyer of shares of its capital stock as contemplated by this Agreement and the
Amended Plan, including (i) the issuance of the Plan Shares as contemplated by the Merger
Agreement and the Amended Plan, (i1) the issuance of shares of Buyer Common Stock and, if
applicable, shares of Class B Common Stock. par value $0.01 per share, of the Buyer ("Buyer
Class B Common Stock") having the terms specified in the Buyer Charter Amendment upon
exercise of Rights i1ssued pursuant to the Rights Offering or issued to the Standby Purchasers (or
their assignees or persons in substitution therefor) pursuant to the Standby Purchase
Commitments in connection with the Rights Offering and, if a Rights Offering Adjustment shall
have occurred, the issuance of shares of Buyer Common Stock upon exercise of Stockholder
Rights issued pursuant to the Stockholder Rights Offering, and (iii) (A) if a Rights Offering
Adjustment shall not have occurred. the issuance «f the Buyer Warrants by the Buyer (x)
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pursuant to the Rights Offering, (y) to the Standby Purchasers in connection with the Rights
Offering, and (z) pursuant to the Buyer Distribution, and the issuance of shares of Buyer
Common Stock upon exercise of any of the foregoing Buyer Warrants, or (B) if a Rights
Offering Adjustment shall have occurred, the issuance of the Buyer Participation Warrants by the
Buyer (x) to the Standby Purchasers in connection with the Rights Offering and (y) pursuant to
the Buyer Distribution, and the issuance of shares of Buyer Common Stock upon exercise of any
of the foregoing Buyer Participation Warrants.

II1.2  Capitalization.

(a) The authorized capital stock of the Buyer consists of 75,000,000 shares of
Buyer Common Stock and 10,000,000 shares of preferred stock, $.01 par value ("Buyer
Preferred Stock"), of which 100,000 shares have been designated as Series B Junior Participating
Preferred Stock and 250,000 shares have been designated as Series C Convertible Preferred
Stock. As of the date hereof, (i) 21,067,110 shares of Buyer Common Stock are issued and
outstanding, (ii) no shares of Buyer Common Stock are held in the treasury of the Buyer, (i11)
2,740,381 shares of Buyer Common Stock are issuable upon exercise of certain outstanding
options or are reserved for issuance pursuant to the Buyer's existing stock option and purchase
plans, and (iv) 5,343,305 shares of Buyer Common Stock are reserved for issuance upon exercise
of other convertible securities of the Buyer. As of the date hereof, no shares of Series B Junior
Participating Preferred Stock and 250,000 shares of Series C Convertible Preferred Stock are
issued and outstanding, and no shares of Buyer Preferred Stock are held in the treasury of the
Buyer. Except for such options and such other convertible securities and except for the rights to
purchase shares of Series B Junior Participating Preferred Stock of the Buyer (the "Preferred
Rights") i1ssued pursuant to the Rights Agreement dated as of October 13, 1995 (the "Rights
Agreement"), between the Buyer and The Bank of New York, as Rights Agent, there are no
options, warrants, rights, calls, convertible instruments. agreements or commitments to which the
Buyer or any Buyer Subsidiary is a party or which are binding upon any of them (other than this
Agreement) providing for the issuance, disposition or acquisition of any of its capital stock or
stock appreciation, phantom stock or similar rights. All the issued and outstanding shares of the
Buyer's capital stock are dulv authorized, validly issued, fully paid, nonassessable and free of all
preemptive rights.

(b) All the outstanding shares of capital stock of each of the Buyer
Subsidiaries are beneficially owned by the Buyer, directly or indirectly, free and clear of any
restrictions on transfer (other than restrictions under the Securities Act and state or foreign
securities laws), claims, Security Interests, options, warrants, rights, contracts, calls,
commitments, equities or demands, and all such shares are duly authorized, validly issued, fully
paid, nonassessable and free of preemptive rights.

(©) There are no voting trusts, proxies or other agreements or understandings

to which the Buyer or any of the Buyer Subsidiaries 1s a party with respect to the voting of the
capital stock of the Buyer or any Buyer Subsidiarv  None of the Buyer or the Buyer Subsidiaries

26 ::ODMA\PCDOCS\NEWYORK 696461



is required to redeem, repurchase or otherwise acquire shares of capital stock or debt securities of
the Buyer or of any Buyer Subsidiary as a result of the transactions contemplated by this
Agreement.

(d) The authorized capital stock of the Merger Subsidiary consists of 1,000
shares of common stock, $.01 par value, all of which are 1ssued and outstanding and held
beneficially and of record by the Buyer.

(e) (i) The Plan Shares to be issued and distributed as contemplated by
Sections 1.3(e) and 1.6 of this Agreement, (ii) the shares of Buyer Common Stock to be issued
and distributed pursuant to the Stockholder Rights Offering, (iii) the shares of Buyer Common
Stock and the shares of Buyer Class B Common Stock, if applicable, to be issued and delivered
pursuant to the Rights Offering (as defined in Section 4.20(a)) or as contemplated by the Standby
Purchase Commitments, (iv) the shares of Buyer Common Stock to be issued and delivered upon
conversion of shares of Buyer Class B Common Stock, if applicable, when so converted in
accordance with the Buyer Charter Amendment (as defined in Section 4.12), (v) either (A), if a
Rights Offering Adjustment shall not have occurred, the Buyer Warrants to be issued and
distributed pursuant to the Rights Offering or as otherwise contemplated by the Standby
Purchase Commitments or (B) if a Rights Offering Adjustment shall have occurred, the Buyer
Participation Warrants to be issued and delivered as contemplated by the Standby Purchase
Commitments, in either case when so issued and distributed or delivered, as the case may be, and
(vi) either (A), if a Rights Offering Adjustment shall not have occurred, the shares of Buyer
Common Stock to be issued and delivered upon exercise of Buyer Warrants, when issued, paid
for and delivered as provided in the Buyer Warrant Agreement or (B) if a Rights Offering
Adjustment shall have occurred, the shares of Buver Common Stock to be issued and delivered
upon exercise of Buyer Participation Warrants, when issued, paid for and delivered as provided
in the Buyer Participation Warrant Agreement, will all be duly authorized, validly issued, fully
paid, nonassessable and free of preemptive rights

III.3  Noncontravention. Except for the applicable requirements of the
Securities Act and the Exchange Act, any applicable state and foreign securities laws, the HSR
Act, the Communications Act and the regulations of the FCC, and state public utility,
telecommunication or public service laws, neither the execution and delivery of this Agreement
by each of the Buyer and the Merger Subsidiary nor the consummation of the transactions
contemplated hereby will (a) conflict with or violate any provision of the Buyer's or Merger
Subsidiary's respective certificate of incorporation or by-laws, (b) require on the part of the
Buyer and/or the Merger Subsidiary any filing with. or any permit, authorization, consent or
approval of, any Governmental Entity, other than where the failure to make or obtain such
filings, permits, authorizations, consents or approvals would not in the aggregate have a Buyer
Material Adverse Effect or materially adversely affect the ability of the Buyer to operate the
business of the Buyer following the Effective Time, (c) conflict with, result in a breach of,
constitute (with or without due notice or lapse of time or both) a default under, result in the
acceleration of, create in any party any right to accelerate, terminate, modify or cancel, or require
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any notice, consent or waiver under, any contract, lease, sublease, license, sublicense, franchise,
permit, indenture, agreement or mortgage for borrowed money, instrument of indebtedness,
Security Interest or other arrangement to which the Buyer or any Buyer Subsidiary is a party or
by which the Buyer or any Buyer Subsidiary is bound or to which any of their respective assets
are subject or any judgment, order, writ, injunction, decree, statute, rule or regulation applicable
to the Buyer or any Buyer Subsidiary or any of their respective properties or assets, other than
such conflicts, violations, breaches, defaults, accelerations, terminations, modifications,
cancellations or notices, consents or waivers as would not in the aggregate have a Buyer Material
Adverse Effect, or (d) result in the imposition of anv Security Interest upon any assets of the
Buver or any Buyer Subsidiary.

I[1.4 Business Entities.

() Section 3.4(a) of the Buyer Disclosure Schedule sets forth a true and
complete list of each corporation, partnership, limited liability company or other form of
business association in which the Buyer, directly or indirectly, owns any equity interest or any
security convertible into or exchangeable for an equitv interest (each a "Buyer Business Entity")
which is material to the Buver.

(b) The Buyer Business Entities listed in Section 3.4(b) of the Buyer
Disclosure Schedule are the only Buyer Business Entities which have conducted any operations,
trade or businesses of the Buyer since January 30, 1997, hold any Buyer Authorizations (as
defined in Section 3.14(a)) or own any assets necessarv for the conduct of the businesses of the
Buyer as currently conducted.

(c) The Buyer owns all the outstanding equity interests in each Buyer
Business Entity. For purposes of this Agreement, "Buver Subsidiary" means any Buyer Business
Entity in which the Buyer, directly or indirectly, owns it majority of the equity interests.

(d) No Buyer Business Entity i1s in default under or in violation of any
provision of its organizational documents. To the knowledge of the Buyer, all the issued and
outstanding equity interests of each Buyer Business Entity are duly authorized, validly issued,
fully paid, nonassessable and free of preemptive rights. All equity interests of each Buyer
Business Entity are held of record or owned beneficially by the Buyer free and clear of any
restrictions on transfer (other than restrictions under the Securities Act and state or foreign
securities laws), claims, Security Interests. options. warrants, rights, contracts, calls,
commitments, equities and demands.

(e) There are no voting trusts, proxies or other agreements or understandings
with respect to the voting of any equity interests of any Buyer Business Entity to which the
Buyer or any Buyer Subsidiary is a party or by which it is bound, or, to the Buyer's knowledge,
any other such trusts, proxies, agreements or understandings.
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III.5 Reports and Financial Statements.

(a) The Buyer has previously furnished to the Debtors true and complete
copies, each as amended or supplemented to date, of (i) the Buyer's Annual Report on Form 10-
K for the fiscal year ended December 31, 1997, as filed by the Buyer with the SEC, and (ii) all
other reports, statements, exhibits and other documents filed by the Buyer with the SEC under
Section 13 or 15 of the Exchange Act (which are all the reports, statements, exhibits and other
documents required to be so filed) since December 31, 1997 (such materials, together with any
amendments or supplements thereto, collectively being referred to herein as the "Buyer
Reports"). As of their respective dates, the Buyer Reports complied 1n all material respects with
the requirements of the Exchange Act and the rules and regulations of the SEC promulgated
thereunder applicable to such Buyer Reports and the Buyer Reports did not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading. The audited financial statements and unaudited interim financial
statements of the Buyer included in the Buyer Reports (i) comply as to form in all material
respects with applicable accounting requirements and the published rules and regulations of the
SEC with respect thereto, (ii) have been prepared in accordance with GAAP applied on a
consistent basis throughout the periods covered thereby (except as may be indicated therein or in
the notes thereto, and, in the case of interim financial statements, as permitted by Form 10-Q
under the Exchange Act), (iii) fairly present the consolidated financial condition, results of
operations and cash flows of the Buyer as of the respective dates thereof and for the periods
referred to therein, and (iv) are consistent with the books and records of the Buyer.

(b) The accounts receivable of the Buyer and its subsidiaries reflected on the
consolidated balance sheet of the Buyer as of June 30, 1998 (the "Buyer Balance Sheet Date"),
filed by the Buyer as part of its Quarterly Report on Form 10-Q for the quarter that ended on
such date (the "Most Recent Buyer Balance Sheet"), and those arising since the date of the Most
Recent Buyer Balance Sheet, are valid receivables subject to no set-offs or counterclaims, net of
a reserve for bad debts, which reserve is reflected on the Most Recent Buyer Balance Sheet. The
inventories of the Buyer and its subsidiaries reflected on the Most Recent Buyer Balance Sheet
are of a quality and quantity useable and/or saleable in the Ordinary Course of Business, except
as written down to net realizable value on the Most Recent Buyer Balance Sheet. All inventory
shown on the Most Recent Buyer Balance Sheet has been priced at the lower of cost or net
realizable value.

II1.6  Absence of Certain Changes. Since the Buyer Balance Sheet Date, (a)
there has not been any Buyer Material Adverse Effect, nor has there occurred any event or
development that would have a Buyer Material Adverse Effect and (b) the Buyer has not taken
any action that would be prohibited by subsection (b) of Section 4.5 below if taken from and
after the date of this Agreement.

III.7 Undisclosed Liabilities. Neither the Buyer nor any Buyer Subsidiary has
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any liability (whether known or unknown, whether absolute or contingent, whether liquidated or
unliquidated, whether due or to become due), except for (a) liabilities separately shown or
expressly reserved on the Most Recent Buyer Balance Sheet, (b) liabilities that have arisen since
the Buyer Balance Sheet Date in the Ordinary Course of Business of the Buyer or any Subsidiary
and that are similar in nature and amount to the liabilities that arose during the comparable period
of time in the immediately preceding fiscal period: and (c) liabilities incurred in the Ordinary
Course of Business of the Buyer that are not required by GAAP to be reflected on the Most
Recent Buyer Balance Sheet and that are not in the aggregate material.

I11.8 Tax Matters.

(a) Each of the Buyer and the Buyer Subsidiaries has filed all Tax Returns
that it was required to file, and all such Tax Returns were true and complete in all material
respects. Neither the Buyer nor any Buyer Subsidiary is or has even been a member of a group
of corporations which has filed (or been required to file) consolidated, combined or unitary Tax
Returns, other than a group of which the Buyer and the Buyer Subsidiaries are or were members.
Except as described in Section 3.8(a) of the Buyer Disclosure Schedule, (1) each group of
corporations with which the Buyer has filed (or was required to file) consolidated, combined,
unitary or similar Tax Returns (a "Buyer Affiliated Group") has filed all Tax Returns that it was
required to file with respect to any period in which the Buyer was a member of such Buyer
Affiliated Group (a "Buyer Affiliated Period") and (ii) all such Tax Returns were true and
complete in all material respects. Each of the Buyer and the Buyer Subsidiaries has paid on a
timely basis all Taxes (as defined below) that were due and payable and, to the Buyer's
knowledge, each member of a Buyer Affiliated Group has paid all Taxes that were due and
payable with respect to all Buyer Affiliated Periods. The unpaid Taxes of the Buyer for tax
periods through the Most Recent Buyer Balance Sheet do not exceed the accruals and reserves
(other than accruals and reserves established to reflect timing differences between book and tax
income) for Taxes reflected on the Most Recent Buyer Balance Sheet. All Taxes that the Buyer
or any Buyer Subsidiary is or was required by law to withhold or collect have been duly withheld
or collected and, to the extent required, have been paid to the proper Governmental Entity.

(b) The Buyer has delivered or otherwise made available to the Company true
and complete copies of all federal income Tax Returns of the Buyer and the Buyer Subsidiaries,
together with all related examination reports and statements of deficiencies, for all periods
commencing after December 31, 1993 and, to the extent in the possession of the Buyer, true and
complete copies of the portion of the federal income Tax Returns of any member of a Buyer
Affiliated Group, together with all related examination reports and statements of deficiency,
relating to the activities of the Buyer or any Buyer Subsidiary for all Buyer Affiliated Periods
commencing after December 31, 1993. The federal income Tax Returns of each of the Buyer,
any Buyer Subsidiary and, each member of a Buver Affiliated Group have been audited by the
Internal Revenue Service or are closed by the applicable statute of limitations for all taxable
years through the taxable year specified in Section 3.8(b) of the Buyer Disclosure Schedule. The
Buver has delivered or otherwise made available to the Company true and complete copies of all
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other Tax Returns of the Buyer and each Buyer Subsidiary, together with all related examination
reports and statements of deficiency, for all periods commencing after December 31, 1993 and,
to the extent in the possession of the Buyer, true and complete copies of the portion of all other
Tax Returns, of any member of a Buyer Affiliated Group, together with all related examination
reports and statements of deficiency, relating to the activities of the Buyer or any Buyer
Subsidiary for all Affiliated Periods commencing after December 31, 1993. No examination or
audit of any Tax Return of the Buyer, any Buyer Subsidiary or, to the Buyer's knowledge, any
member of a Buyer Affiliated Group with respect to an Affiliated Period by any Governmental
Entity is currently in progress or, to the knowledge of the Buyer, threatened or contemplated.
Neither the Buyer, any Buyer Subsidiary nor, to the Buyer's knowledge, any member of a Buyer
Affiliated Group has been informed by any jurisdiction that the jurisdiction believes that the
Buyer or any Buyer Subsidiary or any member of a Buyer Affiliated Group was required to file
any Tax Return that was not filed on a timely basis. Neither the Buyer, any Buyer Subsidiary
nor, to the Buyer's Knowledge, any member of a Buyer Affiliated Group has waived any statute
of limitations with respect to Taxes or agreed to an extension of time with respect to a Tax
assessment or deficiency.

(c) Neither the Buyer nor any Buyer Subsidiary (i) is a "consenting
corporation" within the meaning of Section 341(f) of the Code and none of the assets of the
Buyer or any Buyer Subsidiary is subject to an election under Section 341(f) of the Code; (i1) has
been a United States real property holding corporation within the meaning of Section 897(c)(2)
of the Code during the applicable period specified in Section 897(c)(1)(A)(i1) of the Code; (ii1)
has made any payments, is obligated to make any payments, or is a party to any agreement that
could obligate it to make any payments that may be treated as an "excess parachute payment”
under Section 280G of the Code; (iv) has any actual or potential liability for any Taxes of any
person (other than the Buyer or any Buyer Subsidiary) under Treasury Regulation Section
1.1502-6 (or any similar provision of federal, state, local, or foreign law), or as a transferee or
successor, by contract, or otherwise; or (v) is or has been required to make a basis reduction
pursuant to Treasury Regulation Section 1.1502-20(b} or Treasury Regulation Section 1.337(d)-
2(b).

(d) None of the assets of the Buyer or any Buyer Subsidiary: (i) is property
that 1s required to be treated as being owned by any other person pursuant to the provisions of
former Section 168(f)(8) of the Code; (ii) is "tax-exempt use property" within the meaning of
Section 168(h) of the Code; or (iii) directly or indirectly secures any debt the interest on which is
tax exempt under Section 103(a) of the Code.

(e) Neither the Buyer nor any Buyer Subsidiary has undergone a change in its
method of accounting resulting in an adjustment to its taxable income pursuant to Section 481(h)

of the Code.

3] No state or federal "net operating loss” of the Buyer or any Buyer
Subsidiary determined as of the Closing Date is subject to limitation on its use pursuant to
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Section 382 of the Code or comparable provisions of state law as a result of any "ownership
change" within the meaning of Section 382(g) of the Code occurring prior to the Closing Date.

(g) Section 3.8(g) of the Buyer Disclosure Schedule sets forth in reasonable
detail the following information with respect to the Buyer and each Buyer Subsidiary as of the
most recent practicable date: (i) the basis of the Buyer and each Buyer Subsidiary in their
respective assets; (ii) the basis of the stockholder(s) in its stock (or the amount of any "excess
loss account"); (iii) the amount of any net operating loss, net capital loss, unused investment or
other credit, unused foreign tax, or excess charitable contribution allocable; and (iv) the amount
of any deferred gain or loss allocable arising out of anv "deferred intercompany transaction.”

II1.9 Tangible Assets. The Buyer and the Buyer Subsidiaries own or lease all
tangible assets necessary for the conduct of their respective businesses as presently conducted.
Each such tangible asset is free from material defects, has been maintained in accordance with
normal industry practice, is in good operating condition and repair (subject to normal wear and
tear) and is suitable for the purposes for which it is presently used, other than where the failures
or defects would not in the aggregate have a Buyer Material Adverse Effect.

II1.10 QOwned Real Property. The Buyer has previously made available to the
Company a true and complete listing of all material real property that has been owned by the
Buyer or any Buyer Subsidiary at any time on or after January 30, 1997. With respect to each
parcel of real property which is currently owned by the Buyer or any Buyer Subsidiary, the
identified owner has good record and marketable title to such parcel, free and clear of any
Security Interest, easement, covenant or other restriction, except for Security Interests,
easements, covenants and other restrictions which do not materially impair the use, occupancy or
value of such parcel as presently used in the Buver's or Buver Subsidiaries' businesses.

I11.11 Intellectual Property.

() The Buyer owns, licenses or otherwise has the legally enforceable right to
use all patents, trademarks, trade names, service marks. copyrights, and any applications for such
patents, trademarks, trade names, service marks and copyrights, schematics, technology, know-
how, computer software programs or applications and tangible or intangible proprietary
information or material used in the operation of the business o: the Buyer or any Buyer
Subsidiary or necessary for the operation of the business of the Buyer or any Buyer Subsidiary as
presently conducted by the Buyer or any Buyer Subsidiary (collectively "Buyer Intellectual
Property"). Each such item of Buyer Intellectual Property owned or available for use by the
Buyer or a Buyer Subsidiary immediately prior to Closing will be owned or available for use by
the Buyer or the Buyer Subsidiary on substantially similar terms and conditions immediately
following the Closing. No other person or entity has any rights to any of the Buyer Intellectual
Property, and no other person or entity is infringing. violating or misappropriating any of, the
Buyer Intellectual Property used in the business of the Buyer, other than such infringements,
violations or misappropriations as would not in the aggregate have a Buyer Material Adverse
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Effect.

(b)  The business, operations and activities of the Buyer and each Buyer
Subsidiary as presently conducted or as conducted at any time within the two years prior to the
date of this Agreement have not materially infringed or violated, or constituted a material
misappropriation of, and do not now materially infringe or violate, or constitute a material
misappropriation of, any intellectual property rights of any other person or entity. Since January
30, 1997, neither the Buyer nor any Buyer Subsidiary has received any written, or to its
knowledge, verbal, complaint, claim or notice alleging any such infringement, violation or
misappropriation which has not been disposed of through a settlement agreement described in
Section 3.11(b) of the Buyer Disclosure Schedule.

II1.12 Real Property Leases. Section 3 12 of the Buyer Disclosure Schedule lists
all real property (other than tower sites) leased or subleased to the Buyer or any Buyer
Subsidiary, indicating, in each case, the term of the lease and the rent payable under such lease.
The Buyer has made available to the Company true and complete copies of all such leases and
subleases (each as amended to date). With respect to each such lease and sublease:

() the lease or sublease is legal, valid, binding, enforceable and in full force
and effect, subject to the effect of bankruptcy. insolvency, moratorium or other similar
laws affecting the enforcement of creditors' rights generally and except as the availability
of equitable remedies may be limited by general principles of equity;

(b) neither the Buyer nor any Buyer Subsidiary nor, to the Buyer's knowledge,
any other party to the lease or sublease, i1s in material breach or default, and no event has
occurred which, with notice or lapse of time, would constitute a material breach or default
by the Buyer or any Buyer Subsidiary or, to the Buyer's knowledge, by any such other
party, or permit termination, modification or acceleration thereunder;

(c) to the knowledge of the Buver, there are no material disputes, oral
agreements or forbearance programs in effect as to the lease or sublease;

(d) neither the Buyer nor any Buver Subsidiary has assigned, transferred,
conveyed, mortgaged, deeded in trust or encumbered any interest in the leasehold or
subleasehold;

(e) all facilities leased or subleased thereunder are supplied with utilities and
other services necessary for the operation of said facilities; and

§3)] other than in the Ordinary Course of Business, no construction, alteration

or other leasehold improvement work with respect to the lease or sublease remains to be
paid for or performed by the Buyer or any Buver Subsidiary
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II1.13 Contracts. The Buyer has delivered or otherwise made available to the
Company a true and complete copy of each written arrangement (each as amended to date) filed
as an exhibit to any Buyer Report. With respect to each written arrangement (i) each written
agreement will continue to be legal, valid, binding, enforceable and in full force and effect
immediately following the Closing with the same terms as in effect immediately prior to the
Closing, subject to the effect of bankruptcy, insolvency, moratorium or other similar laws
affecting the enforcement of creditors' rights generally and except as the availability of equitable
remedies may be limited by general principles of equity; and (ii) neither the Buyer nor any Buyer
Subsidiary nor, to the Buyer's knowledge, any other party, is in material breach or default, and no
event has occurred which with notice or lapse of time would constitute a material breach or
default by the Buyer or any Buyer Subsidiary or, to the Buyer's knowledge, by any such other
party, or permit termination, modification or acceleration, under the written arrangement.
Neither the Buyer nor any Buyer Subsidiary is a party to any oral contract, agreement or other
arrangement which, if reduced to written form, would be required to be filed as an exhibit as a
material contract to an Annual Report on Form 10-K filed by the Buyer. Neither the Buyer nor
any Buyer Subsidiary is restricted by any arrangement from carrying on its business anywhere in
the United States.

I11.14 Licenses and Authonizations

(a) The Buyer and the Buyer Subsidiaries hold all licenses, permits,
certificates, franchises, ordinances, registrations, or other rights, applications and authorizations
filed with, granted or issued by, or entered by any Governmental Entity, including, without
limitation, the FCC or any State Authority asserting jurisdiction over the Buyer or any Buyer
Subsidiary or its business or assets, that are required for the conduct of their businesses as
currently being conducted (each as amended to date) (the "Buyer Authorizations"), other than
such licenses, permits, certificates, franchises. ordinances, registrations or other rnghts,
applications and authorizations the absence of which would not in the aggregate matenally
impair the ability of the Buyer to consummate the transactions contemplated hereby or of the
Buyer to own and operate the properties, assets and businesses of the Buyer following the
Closing. The Buyer has heretofore delivered to the (Company a true and complete list of such
Buyer Authorizations.

(b) The Buyer has previously made available to the Company a true and
complete list of (i) each application of the Buyer and/or any Buyer Subsidiary pending before the
FCC (collectively, the "Buyer FCC Applications"); (i1) each FCC permit and FCC license which
is not a Buyer Authorization but in which the Buyer or any Buyer Subsidiary, directly or
indirectly, holds an interest, including as a stakeholder in the licensee (collectively, the "Indirect
Buyer Authorizations"); and (iti) all licenses, certificates, consents, permits, approvals and
authorizations for the benefit of the Buyer and the Buyer Subsidiaries, as applicable, pending
before any State Authority (collectively, the "Buyer State Applications"). The Buyer
Authorizations, the Buyer FCC Applications, the Indirect Buyer Authorizations and the Buyer
State Applications (collectively, the "Buyer Licenses and Authorizations") are the only federal,

34 ::ODMA\PCDOCS\NEWYORK\6964 6\



state or local licenses, certificates, consents, permits, approvals and authorizations that are
required for the conduct of the business and operations of the Buyer and the Buyer Subsidiaries
as presently conducted, other than such consents, permits, approvals or authorizations the
absence of which would not in the aggregate materially impair the ability of the Buyer and the
Merger Subsidiary to either consummate the transactions contemplated hereby or of the Buyer
and the Buyer Subsidiaries to own and operate the properties, assets and businesses of the Buyer
and the Buyer Subsidiaries following the Closing.

(c) The Buyer Authorizations and, to the Buyer's knowledge, the Indirect
Buyer Authorizations are in full force and effect and have not been pledged or otherwise
encumbered, assigned, suspended, modified in any material adverse respect, canceled or revoked,
and the Buyer and the Buyer Subsidiaries have each operated in compliance with all terms
thereof or any renewals thereof applicable to them, other than where the failure to so comply
would not in the aggregate have a Buyer Material Adverse Effect or materially impair the ability
of the Buyer to consummate the transactions contemplated hereby or of the Buyer to own and
operate the properties, assets and businesses of the Buyer following the Closing. No event has
occurred with respect to any of the Buyer Authorizations which permits, or after notice or lapse
of time or both would permit, revocation or termination thereof or would result in any other
material impairment of the rights of the holder of any such Buyer Authorizations. To the
knowledge of the Buyer, there is not pending anv application, petition, objection or other
pleading with the FCC, any State Authority or any similar body having jurisdiction or authority
over the operations of the Buyer and the Buyer Subsidiaries which questions the validity of or
contests any Buyer Authorization or which could reasonably be expected, if accepted or granted,
to result in the revocation, cancellation, suspensior. or anv materially adverse modification of any
Buver Authorization.

(d) Except for approval by the Bankruptcy Court or by the FCC as
contemplated by Section 4.15, or as set forth in Section 3.14(d) of the Buyer Disclosure
Schedule, no permit, consent, approval, authorization, qualification or registration of, or
declaration to or filing with, any Governmental Entitv is required to be obtained or made by the
Buyer or any Buyer Subsidiary in connection with the transfer or deemed transfer of the Buyer
Licenses and Authorizations as a result of the consummation of the transactions contemplated
hereby, except where the failure to obtain or make such permit, consent, approval, authorization,
qualification, registration, declaration or filing would not materially impair the ability of the
Buyer to consummate the transactions contemplated hereby or the Buyer to own and operate the
properties, assets and businesses of the Buyer following the Closing.

III.15 Litigation. Except as described in the Buyer Reports, as of the date of this
Agreement: (a) there is no action, suit, proceeding or investigation to which the Buyer or any
Buyer Subsidiary is a party (either as a plaintiff or defendant) pending or, to the Buyer's
knowledge, threatened before any court, Governmental Entity or arbitrator, and, to the Buyer's
knowledge. there is no basis for any such action, suit, proceeding or investigation; (b) neither the
Buyer nor any Buyer Subsidiary nor, to the Buver's knowledge, any officer, director or emplovee
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of the Buyer or any Buyer Subsidiary has been permanently or temporarily enjoined by any
order, judgment or decree of any court or Governmental Entity from engaging in or continuing to
conduct the business of the Buyer or any Buyer Subsidiary; and (c) no order, judgment or decree
of any court or Governmental Entity has been issued in any proceeding to which the Buyer or
any Buyer Subsidiary is or was a party or, to the Buyer's knowledge, in any other proceeding,
that enjoins or requires the Buyer or any Buyer Subsidiary to take action of any kind with respect
to its business, assets or properties. None of the actions, suits, proceedings or investigations
listed in Section 3.15 of the Buyer Disclosure Schedule, individually or collectively, if
determined adversely to the interests of the Buyer or any Buyer Subsidiary, would have a Buyer
Material Adverse Effect.

I11.16 Employees.

(a) There are no collective bargaining agreements to which Buyer or any
Buyer Subsidiary is a party. Neither the Buyer nor any Buyer Subsidiary has experienced any
strikes, grievances, claims of unfair labor practices or other collective bargaining disputes and, to
the Buyer's knowledge, no organizational effort is presently being made or threatened by or on
behalf of any labor union with respect to its employees. To the knowledge of the Buyer or any
Buyer Subsidiary there is no reasonable basis to believe that the Buyer or any Buyer Subsidiary
will be subject to any labor strike or other organized work force disturbance following the
Closing.

[11.17 Employee Benefits.

(a) Section 3.17(a) of the Buyer Disclosure Schedule contains a true and
complete list of all Employee Benefit Plans maintained, or contributed to, by the Buyer or any
Buyer Subsidiary or any ERISA Affiliate of the Buyer or any Buyer Subsidiary (the "Buyer
Employee Benefit Plan"). True and complete copies of (i) all Buyer Employee Benefit Plans that
have been reduced to writing; (i) written summaries of all unwritten Buyer Employee Benefit
Plans; (iii) all trust agreements, insurance contracts and summary plan descriptions related to the
Buyer Employee Benefit Plans; (iv) the annual report filed on IRS Form 5500, 5500C or 5500R,
if applicable, for the most recent plan year for each Buyer Employee Benefit Plan; and (v) the
most recent qualification letter issued by the Internal Revenue Service with respect to each Buyer
Employee Benefit Plan that is intended to qualify under Section 401(a) of the Code, have been
made available to the Company. Each Buyer Employee Benefit Plan has been administered in
accordance with its terms in all material respects, and the Buyer and each Buyer Subsidiary and,
to the Buyer's knowledge, each ERISA Affiliate of the Buyer or any Buyer Subsidiary has in all
material respects met its obligations (if any) with respect to each Buyer Employee Benefit Plan
and has made all required contributions (if any) thereto. The Buyer, all Buyer Subsidiaries and
all Buyer Employee Benefit Plans are in compliance in all material respects with the currently
applicable provisions (if any) of ERISA, the Code and other applicable federal, state and foreign
laws and the regulations thereunder. FEach Buyer Employee Benefit Plan that is intended to
qualify under Section 401(a) of the Code is so qualified. Each Buyer Employee Benefit Plan that
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is required to satisfy Section 401(k)(3) or Section 401(m)(2) of the Code has been reviewed for
compliance with, and has satisfied the requirements of, said Sections for each plan year ending
prior to the Closing.

(b) To the Buyer's knowledge, as of the date of this Agreement, there are no
inquiries or investigations by any Governmental Entity, termination proceedings or other claims
(except claims for benefits payable in the normal operation of the Buyer Employee Benefit Plans
and proceedings with respect to qualified domestic relations orders), suits or proceedings against
or involving any Buyer Employee Benefit Plan or asserting any rights or claims to benefits under
any Buyer Employee Benefit Plan.

(c) Neither the Buyer or any Buyer Subsidiary nor, to the Buyer's knowledge,
any ERISA Affiliate of the Buyer or any Buyer Subsidiary has ever maintained an Buyer
Employee Benefit Plan subject to Section 412 of the Code, Part 3 of Subtitle B of Title I of
ERISA, or Title IV of ERISA. At no time has the Buyer or any Buyer Subsidiary or, to the
Buyer's knowledge, any ERISA Affiliate of the Buyer or any Buyer Subsidiary been obligated to
contribute to any "multiemployer plan" (as defined in Section 4001(a)(3) of ERISA) that 1s
subject to Title IV of ERISA. No act or omission has occurred and no condition exists with
respect to any Buyer Employee Benefit Plan that would subject the Buyer, any Buyer Subsidiary
or, to the Buyer's knowledge, any ERISA Affiliate of the Buyer or any Buyer Subsidiary to any
material fine, penalty, Tax or liability of any kind imposed under ERISA or the Code. No
prohibited transaction (as defined in Section 406 of ERISA or Section 4975 of the Code) has
occurred with respect to any Buyer Employee Benefit Plan that is subject to ERISA or the Code.
No Buyer Employee Benefit Plan, plan documentation or agreement, summary plan description
or other written communication distributed generally to employees by its terms prohibits the
Buyer from amending or terminating any such Buyer Employee Benefit Plan and any Buyer
Employee Benefit Plan may be terminated without liability to the Buyer or any Buyer
Subsidiary, except for benefits accrued through the date of termination. Except as may be
required by Part 6 of Title [ of ERISA or similar state laws regarding continuation of benefits, no
former employees participate in any employee welfare benefit plans listed in Section 3.17(a) of
the Buyer Disclosure Schedule beyond the month of the termination of his employment. No
Buyer Employee Benefit Plan includes 1n its assets any securities issued by the Buyer. No
Employee Benefit Plan has been subject to tax under Section 511 of the Code.

(d) Section 3.17(d) of the Buyer Disclosure Schedule lists each: (1) agreement
with any director, executive officer or other key employee of the Buyer or any Buyer Subsidiary
(A) the benefits of which are contingent, or the terms of which are altered, upon the occurrence
of a transaction involving the Buyer or any Buyer Subsidiary of the nature of any of the
transactions contemplated by this Agreement; (B) providing any term of employment or
compensation guarantee or (C) providing severance benefits or other benefits upon the
consummation of any transaction or after the ternination of employment of such director,
executive officer or key employee; (ii) agreement. plan or arrangement under which any person
may receive payments from the Buyer or any Buver Subsidiary that may be subject to the tax
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imposed by Section 4999 of the Code or may constitute a "parachute payment" under Section
280G of the Code; and (iii) agreement or plan binding the Buyer or any Buyer Subsidiary,
including, without limitation, any stock option plan, stock appreciation right plan, restricted
stock plan, stock purchase plan, severance benefit plan, or any Employee Benefit Plan, any of the
benefits of which will be increased, or the vesting of the benefits of which will be accelerated, by
the occurrence of any of the transactions contemplated by this Agreement or the value of any of
the benefits of which will be calculated on the basis of any of the transactions contemplated by
this Agreement.

111.18 Environmental Matters.

Except for Sections 3.5(a), 3.26, and 3.27, this Section 3.18 contains the
exclusive representations and warranties of the Buyer concerning environmental matters,
including but not limited to Environmental Laws and Materials of Environmental Concern. The
Buyer represents and warrants as follows:

(a) Each of the Buyer and each Buyer Subsidiary is in compliance with all
applicable Environmental Laws, other than where the failure to be in compliance would not in
the aggregate have a Buyer Material Adverse Effect. There is no pending or, to the knowledge of
the Buyer or any Buyer Subsidiary, threatened civil or criminal litigation, written notice of
violation, formal administrative proceeding, or written notice of investigation or inquiry or
written information request by any Governmental Entity, relating to any Environmental Law
involving the Buyer or any Buyer Subsidiary or their respective assets and properties.

(b) There have been no releases of any Materials of Environmental Concemn
into the environment at any parcel of real property or any facility formerly or currently owned,
operated or controlled by the Buyer or any Buyer Subsidiary for which the Buyer or any Buyer
Subsidiary may be liable under any Environmental Law of the jurisdiction in which such
property or facility is located, other than such releases as would not in the aggregate have a
Buyer Material Adverse Effect. With respect to any such releases of Materials of Environmental
Concern, the Buyer or such Buyer Subsidiary has given all required notices (if any) to
Governmental Entities (copies of which have been provided to the Company). There have been
no releases of Materials of Environmental Concern at parcels of real property or facilities other
than those owned, operated or controlled by the Buyer or any Buyer Subsidiary that could
reasonably be expected to have an impact on the real property or facilities owned, operated or
controlled by the Buyer or any Buyer Subsidiary other than such impacts as would not in the
aggregate have a Debtor Material Adverse Effect.

(©) Set forth in Section 3.18 of the Buyer Disclosure Schedule is a list of all
environmental reports, investigations and audits which to the knowledge of the Buyer (whether
conducted by or on behalf of the Buyer or any Buyer Subsidiary or a third party, and whether
done at the initiative of the Buyer or any Buyer Subsidiary or directed by a Governmental Entity
or other third party) were issued during the past five vears relating to premises formerly or
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